
any, required by applicable business, corporation, limited 

liability, trust and other laws of applicable governmental units 

with respect to the implementation and consummation of the 

Purchase Agreement and this Sale Order and the transactions 

contemplated thereby and hereby. 

5. Pursuant to §§105(a) and 363lf) of the Bankruptcy 

Code, the Assigned Licenses and Disaggregated Licenses shall be 

transferred to the Purchaser under the terms of the Purchase 

Agreement and as of the Closing Date, shall be free and clear of 

all liens, claims, encumbrances and interests with all such 

liens, claims, encumbrances and interests to attach to the 

proceeds of the sale in the order of their priority, with the 

same validity, force and effect which they now have against the 

Assigned Licenses and Disaggregated Licenses, subject to any 

claims and defenses the Debtor may possess with respect thereto. 

6. The transfer of the Assigned Licenses and 

Disaggregated Licenses to Purchaser pursuant to the Purchase 

Agreement constitutes a legal, valid and effective transfer of 

such licenses and shall vest the Purchaser with all the right, 

title and interest of the Debtor in and to same. Except as 

expressly permitted or otherwise specifically provided by the 

Purchase Agreement or this Sale Order, all persons and entities, 

including but not limited to, all debt security holders, equity 

security holders, governmental, tax and regulatory authorities, 

-8- 
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including the U.S. Federal Communications Commission (the 

'\FCC"), lenders, t rade  and other creditors, holding liens, 
claims and encumbrances against, or interests in, the Debtor o r  

the Assigned Licenses and/or Disaggregated Licenses (whether 

legal or equitable, secured or unsecured, matured or unmatured, 

contingent or non-contingent, senior or subordinated), arising 

under or out of, in connection with, or  in any way relating to 

the Debtor, the Assigned Licenses and/or the Disaggregated 

Licenses, the operation of the Debtor's business prior to the 

Closing Date or the transfer of the Assigned Licenses and the 

Disaggregated Licenses to the Purchaser, are hereby forever 

barred, estopped and permanently enjoined from asserting against 

the Purchaser or its successors or assigns, their property, the 

Assigned Licenses or the Disaggregated Licenses, such persons' 

or entities' liens, claims, encumbrances and/or interests. 

7. This Sale Order (i) shall be effective as a 

determination that, on the Closing Date, all liens, claims or 

encumbrances against, or interests in, the Assigned Licenses and 

the Disaggregated Licenses prior to the Closing Date, are 

unconditionally released, discharged and terminated, and that 

the conveyances described herein have been effected, and (ii) 

shall be binding upon and shall govern the acts of all entities, 

including without limitation, all filing agents, filing 

officers, title agents, title companies, recorders of mortgages, 
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recorders of deeds, registrars of deeds, administrative 

agencies, governmental departments, secretaries of state, 

federal, state and local officials, and all other persons and 

entities who may be required by operation of law, the duties of 

their office, o r  contract to accept, file, register or otherwise 

record or release any documents or instruments, o r  who may be 

required to report or insure any title or state of title in or 

to the Assigned Licenses or  Disaggregated Licenses. 

8. Following the Closing Date, no holder of a lien, 

claim or encumbrance against, or interest in, the Debtor, the 

Assigned Licenses or Disaggregated Licenses that existed on or 

before the Closing Date shall interfere with the Purchasers' 

title or use and enjoyment of the Assigned Licenses and 

Disaggregated Licenses based on or related to such liens, 

claims, encumbrances or interests. 

9. On the Closing Date, each of the Debtor's 

creditors is authorized and directed to execute such documents 

and take all other actions as may be necessary to release its 

liens, claims or encumbrances against, or interests in, the 

Assigned Licenses and Disaggregated Licenses, if any, as such 

liens, claims, encumbrances or interests may have been recorded 

or may otherwise exist 

10. If any person or entity that has filed financing 

statements, mortgages, liens, lis pendens or other documents or  

-10- 
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agreements evidencing liens, claims or encumbrances against, or 

interests in, the Debtor, the Assigned Licenses or Disaggregated 

Licenses shall not have delivered to the Debtor prior to the 

Closing Date, in proper form for filing and executed by the 

appropriate parties, termination statements, instruments of 

satisfaction or other appropriate releases, then the Debtor is 

authorized and directed, and the Purchaser is authorized, to 

execute and file such statements, instruments, releases or other 

documents on behalf of the person or entity with respect to the 

Assigned Licenses or Disaggregated Licenses and the Purchaser is 

hereby authorized to file, register or otherwise record a 

certified copy of the Sale Order which shall constitute 

conclusive evidence of the release of all liens, claims or 

encumbrances against, or interests in, the Assigned Licenses and 

the Disaggregated Licenses of any kind or nature whatsoever. 

11. Each and every federal, state and local 

governmental agency or department, including the FCC, is hereby 

directed to accept any and all documents and instruments 

necessary and appropriate to consummate the transactions 

contemplated by the Purchase Agreement. 

12. The Purchaser shall not have any liability or 

responsibility for any liability or obligation of the Debtor 

arising under or related to the Assigned Licenses or 

Disaggregated Licenses. The transfer of the Assigned Licenses 



and Disaggregated Licenses pursuant to the Purchase Agreement 

shall not subject the Purchaser to any liability with respect t o  

the operation of the Debtor’s business (including, without 

limitation, any liability or FCC cost-sharing obligations in 

respect of the Assigned Licenses o r  Disaggregated Licenses) or  

by reason of such transfer under the laws of the United States, 

any state, territory or possession thereof, o r  the District of 

Columbia, based, in whole or in part, directly or  indirectly, on 

any theory of law o r  equity, including without limitation, any 

theory of equitable subordination o r  successor or transferee 

liability. 

13. The transfer of the Assigned Licenses and 

Disaggregated Licenses pursuant to the Purchase Agreement is a 

transfer pursuant to §1146(c) of the Bankruptcy Code and shall 

not be taxed under any law imposing a stamp tax o r  any other 

similar tax. 

14. The consideration provided by the Purchaser for 

the Assigned Licenses and Disaggregated Licenses under the 

Purchase Agreement shall be deemed to constitute reasonably 

equivalent value and fair consideration under the Bankruptcy 

Code and under the laws of the United States, any state, 

territory, possession or the District of Columbia. 

15. Nothing contained in any plan of reorganization 

or liquidation confirmed in these cases or in any order of this 
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Court confirming such plan shall conflict with or derogate f rom 

the provisions of the Purchase Agreement or the terms of this 

Sale Order. 

16. The transaction contemplated by the Purchase 

Agreement is undertaken by the Purchaser in good faith as that 

term is used in §363(m) of the Bankruptcy Code, and accordingly, 

a reversal in modification on appeal of this Sale Order shall 

not affect the validity of the sale of the Assigned Licenses and 

Disaggregated Licenses to the Purchaser, unless this Sale Order 

is stayed pending such appeal. The Purchaser is a good faith 

purchaser and is entitled to all of the protections afforded by 

5363 (m) . 
1 7 .  The terms and provisions of the Purchase 

Agreement and this Sale Order shall be binding in all respects 

upon and shall inure to the benefit of the Purchaser, the 

Debtor, its estate and creditors and their respective 

affiliates, successors and assigns and any affected third 

parties including but not limited to all persons asserting 

liens, claims or encumbrances against, or  interests in, the 

Assigned Licenses and/or Disaggregated Licenses, including any 

trustee subsequently appointed under any chapter of the 

Bankruptcy Code 

18. The Purchase Agreement and related agreements, 

documents or other instruments may be modified, amended or 



supplemented by the parties thereto, in a writing signed by both 

part i e s ,  in accordance w i t h  t h e  terms thereof, without further 
Order of the Court, provided that (i) any such modification, 

amendment or supplement does not have a material adverse effect 

on the Debtor's estate and (ii) the Debtor provides written 

notice of same to counsel for the FCC. 

19. Notwithstanding anything herein to the contrary, 

the FCC' s  regulatory authority, including without limitation its 

authority under the Communications Act of 1934, as amended, and 

the rules and regulations promulgated thereunder, are fully 

preserved, and nothing contained in this Sale Order, the 

Purchase Agreement or any ancillary document contemplated 

therein shall prescribe or constrain the FCC's  exercise of its 

regulatory authority. 

20. As provided by Rule 6004(g) of the FRBP, this 

Sale Order shall not be stayed for ten (10) days after its 

entry, it shall be effective and enforceable immediately. 

Dated: New York, New York 
March 24, 2005 

S/ Robert E ,  Gerber 
U n i t e d  S t a t e s  Bankruptcy Judge 
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SETTLEMENT AGREEMENT 

T h i s  agreement (this ’‘Aereernmt’’), dated March 14,2005 is by and between (Jrban 
Commutucators PCS Limited Partnrrship, Debtor-in-Possession, Urban Comm-Mid- 
Atlantic, Inc., Debtor-in-Possession, and Urban Comm-North Carolina. hc., Debror-in- 
Possession (individually or collectively, ‘Vrban Corn’’ or the “-’), on the one hand, 
and the Federal Communications Commission (the I=), on the other hand (Urban C o r n  
and the FCC are collectively referred to as the IT-” or individually as a ‘-7. Except 
as otherwise expressly provided herein, capitalized terms used in rhis Agreement shall have 
the meanings set forth in section 1 below. 

RECITAL 

WHEREAS, on October 28,1998 (the “Petition Date”). Urban Comm-North 
Carolina, Inc., Debtor-in-Possession (“UC-NC”) filed its voluntary petition for relief under 
Chaptcr 11 of the Bankruptcy Code in the United Stares Banlauptcy Court for the Southern 
Dimict of New York (the “8aaknutcv Court”); and 

WHEREAS, on November 5,1998, Urbau Communicarors PCS LMted P m m h i p  
(“UC-LP”) and Urban Corn-Mid-Atlantic, Inc. (“UC-MA”) filed their voluntary petitions 
for relief under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court; and 

WIEREAS, on or about February 17,1999, UC-NC instituted an adversary 
proceeding against the FCC in the Benkruptcy Cowl (“+4dvmarv Proceeding”); and 

WHEREAS, on or about May 28,1999, the FCC ad a proof of claim in the 
BankrupIcy Court against UC-NC, asserting a secured cldm h the amount of $79,673,661 
(“Roof of Claim”), representing UC-NC‘s outstanding obligation to the FCC for the 
conditional grant of licenses to operate broadband personal communications services (the 
“&%xes”)); and 

Bankruptcy Corn for an intuim order authorizing and approving, inter alia, the Debtors IO 
enter into a proposed stock purchase agreement (the ‘Triton Stock Purchase Aseement”) 
with Triton PCS Holdings, hc .  CT-7 with respect to the sale and transfer of Urban 
Corn’s rights and interest in rhe stock of UC-NC and thereby transferring certain of the 
Licenses as set forth on Exhibit B attached hereto (the “Triton Licenses”); and 

WHEREAS, on or about October 22,2004, Debtors filed an application with the 

WHEREAS, on or about December 1,2004, the Banhuptcy Court entered an Order 
Approving th,e Terms and Conditions o f  the Proposed Stock Purchase Agreement, BE&-WP 
Fce, Non-Solicitation Covenant, Good Faith Deposit Terns and Conditions and Tcrminatlon 
Fee Terms and Conditions; and 

WHEREAS, on or about December 22,2004, UC-NC entered into an Agreement to 
W h m e  FCC Licenses (“Verizon Sale Aereement”), with Cellco Pattnership, d/b/a Venzon 
Wireless (“Verizon”), for the transfer of UC-NC’s rights and interests in certain of the 
Licenses as set forth on Exhibit B attached hereto (the “Verizon Licmses”); and 

I10101S21.1 I 
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WHER3AS, on or abont January 24, 2005, the Bankruptcy COW entered an Order 
Authorizing and Approving the Sale of Certain PCS Licenses to Cella, Patnership W a  
Verizon Wreless, Free and Clear of Liens and Encumbrances, pursuant to the Verizon Salc 
Agreement and 

WHEREAS, this Agreement is intended to resolve any and all outslanding claims, 
issues and disputes based on facts and circumsrances misting as of the date hereof. whether 
or not such c la i~s ,  issues and disputes have been advanced or are currently outstanding 
bemeen the Parties with respect to the Licenses, the Adversary Proceeding, the Proof of 
Claim, Urban Comm’s Chapter 11 cases (the “Chmter 11 Cases”), and any actions taken 
with respect to the Licenses or within the Chapter 11 Cases (collectively, the “Urban Comm. 
Related Manerg”), subject to Bankruptcy Cow approval and the Parties’ rights under this 
Agreement; 

NOW, THEREFORE, in consideration of the foregoing. and the murual 
representations, covenants, agreements and conditions contained herein, the Parties hmby 
agree as follows: 

1. 

with initial capiral lerters: 

(a) 

Defined Tams. The following terms have the following meanings when used herein 

“Adversarv Proce- - has the meaning set forth in the 
recitals. 

“,4@liate” - shall mean with respect to any Person, any 
Person that directly or indkcctly (i) conmls; (6) is controlled by; or (iii) is 
under common conwl with such Person. Without limiting the generaliry of 
the foregoing. Affiliate shall include any Person rnmting the definition of 
“Affiliate” in either (x) Section lOl(2) of the, Bankruptcy Code or (y) Section 
12b-2 of the rules and regulations under the Securities Exchange Act of 1934, 
as amended. 

(b) 

(c) 

(d) 
section 12. 

(e) 

“A~emcnt”  -has the meaning set fonh in the preamble. 

“Agrsement Effectiveness Date” - has the meanhg set forth in 

“flternative Cash Pawn ent” - means a cash payment for a 
License(s) made directly to the FCC in the amount set forth in column A of 
Exhibit C to this Agreement with respect to such License@), togcthm wirh all 
interest that has acmed with respect to such License(s) &om and including 
January 1, 2005, through and including the date of the Closing o f  the 
bansaction involving that License, or, if the License is sold pWSUMt to the 
Bankruptcy Court Auction, &e date that is six months from the dare upon 
which rhe Bankruptcy C o w  Auction concludcs, whichever is earlier, at the 
per dieni interest amount set forth in column B of Exhibit C with respect to 
each License. 

L 
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(f) 
secrion 4. 

“Nternative Transaction” - has the meaning set forth in 

(g) “Altemative Transaction Licenses”- has the meaning set forth 
in section 4. 

@) 

(i) 

ci) 
section 4. 

“B-tCv C O W  - means title 11 of the United States 
Code. 

“Bankrun tcv Court” - has the meaning set forth in the recitals. 

‘’Bankmu tcv Court Auction” - has the meaning SCI forth in 

‘Fiddine Procedures Order” - meam a Final Order o f  the 
Bankruptcy Court setting forth the procedures that will govan the 
Bankmptcy Cout Auction. 

“Business Daf - means any day other than Saturday, Sunday 
and any day that is a federal holiday or a day on which banking institutions in 
New York, New York are authorized by fcderal law to close. 

(k) 

0) 

(m) 

(a) 

(0) 

“Chaurer 11 Casos” -has the meaning set foah in the recitals. 

‘Q$& -means the closing of a Sale. 

“Coxdimation 0rdq.f - means the order of the Bankruptcy 
Court confirming a Plan in the Chapter 11 Cases. 

@) 

(q) 

(I) 

‘p,btors” -has the meaning set forth in the preamble. 

” F S  -has the m d n g  set forth in the preamble. 

“Final Order” - shall mean an action taken or order issued by 
any foreign, federal, state, local or other governmental authority or regulatory 
body, including, without limitation, the Bat~laup~~y Court and the FCC (a 
“’Ciovemmental Bodf), as applicable, as to which (i) no request for m y  of 
the action or ordw i s  pending, no such stay is in effect, and, if any deadline 
for filing any such request is designated by stanne, rule or regulation, such 
deadline has passed, including my extensions thereof; (ii) no appeal is 
pending and the time for filing any such appeal has passed; and (iii) the 
Governmental Body does not have the action or order under reconsidemtion 
or review on its own motion and the time for such reconsideration or review 
has passed. 

definition of Final Order above. 
(S) 

(t) 

“Govammc nral Body - has the meaning SEI for& in the 

“w - has the meaning sef forth in the recitals and arc 
Usted  on Exhibit A. 

I I O ~ O I ~ : I I  
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(u) 

(VI 

“MarkerinpperioB’ - has the meaning set forth in section 4. 

Muurnurn Bid“ - means an amount equal to the amomt of L. . . 
the Alternative Cesh Payment with respect to each License. 

(w) “otherclaiman& ” - has the meaning set forth in section 6 

(k) “paav” or ‘ T B  - has the meaning set forth in the 
preamble. 

(y) ‘T-” - means any individual, sole proprietorship, 
partnership, joint venture. trust, unincoxporamd association, corporation, 
limited liability company, entity or govemmental entity (whether foreign, 
fderal, state. county, ciry or otherwise and including any insuumentality, 
division, agency or departmun thereof). 

(2) ‘ T P  - has the meaning set forth in the recitals. 

(aa) ‘w - means a plan of reorganization or liquidation 
confinned by order of the Baukruptcy Court in the Chapter 1 1 Cases. 

(bb) 

(cc) 

‘Thoof of Claim” - has the meaning set forth in the recitals 
and as set forth on Exhibit D attached hereto. 

“Purchaser” - mean6 any Person who enxers into a Sale 
AgrccmenL with Urban C o r n  for the Transfer of one or more of the 
Licenses. 

“--has the meaning set forth in section 4. 

“&&“ - means the Transfer of IJrban Comm’s rights and 

‘I- - means any agreement executed by Urban 
C o r n  that providts, directly or indirectly, for the Transfer of Urban Comm’s 
rights and interests in any of the Liccnscs to a Purchaser. 

“Sale Order“ - means a Final Order of the Bankruptcy Court 
approving a Sale, whether in the form of a Confirmation Order or otherwise. 

(hh) “Sertlement Approval Ord er“ - means a Final Order of rhe 
Banlauptcy Court, entered after notice and a hearing in accordance with Rule 
9019 of the Federal Rules of Bankruptcy Procedure, approving this 
Agreement and incorporating the tenns hereof without modificarion. 

“Transfer” -means the di rc t  or indirect sale, Eansfer, pledge, 
grant of lien, assignment, lease or any other disposition, whether by sale, 
merger, auction, render offer, joint venture, purchase of stock or any other 
form of transaCtion, and whether in one or a series of related transactions. 

(dd) 

(ee) 
interests in any of the Licenses to ahuchaser. 

(fi) 

(gg) 

(E) 

4 
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(ij) ‘Triton Cash Pavment” - has the meaning set fonh in section 

(&) “Triton Licenses” -has the meaning set forth in the reci tats. 

2. 

(11) ‘Triton Stock Purchase Ameemenr ” - has the meaning set 
forth in the recitals. 

(mm) ‘Triton Sale” -means the Sale of all of the Triton Licenses to 

(nn) ‘Vrban C o r n ” -  has the meaning set folth in the preamble. 

Triton pursuant to the Triton Stock Purehase Agreement. 

(00) “Urban Comm Claimants” - has the meaning set forth in 
section 6. 

@p) 
the recitals. 

(qq) 

(rr) 

(ss) 

(tt) 

“Urban Comm Related Matters’’ -has the meaning set forth in 

Verizon Cash P a m  ent” - has the meaning set fonh in 

‘ye+on Licenses”- has the meaning set fonh in the recirals. 

“Verizon Sale” - means the Sale of all of the Verizon Licenses 

“Verizon Sale Ameem cut” - has the meaning set forth in the 

Cash Payment with Respect to Sale of Triton License& At the Closing of the 
Triton Sale, and as a condition of FCC approval of any Transfer of Ihe Triton 
Licenses, Urban Comm shall require that Triron pay directly to the FCC 
$49,937,276.86, plus all interest accruing f h m  end including January 1. 2005, 
rhrough and including the date of Closing at the per diem amounts set forth in 
Exhibit B (collectively, the “Triton Cash Pavment”). Notwithstanding the foregoing, 
provided that Urban Comm and Triton file a complete application with the FCC 
seeking regulatory appmval for the Transfer of the Triton Licenses, including any 
necessary requests for regulatory waivers and other relief, prior to March 22, 2005, 
and the FCC has not taken dispositive action on such application for regulatory 
approval of the Transfer of the Triton Licenses by June 7, 2005, rhcn the interest 
described in the preceding sentence shall not accrue for tbe period h m  and 
includins June 8, 2005, until and including the date upon which the FCC acts upon 
the Transfer application and such action becomes a Final Order. The Triton Cash 
Paymat shall be free and clear of any liens, claims, encumbrances, rights or 
interests, and shall in any event be made prior to any distribution to Urban Comm of 
the balance of the sale proceeds. 

Cash Payment with Respect to Sale of Verizon Licenses. At thc Closing of the 
Verizon Sale, and as a condition of FCC approval of any Transfrr of the Verizon 

5 

section 3. 

to Verizon pursuant to rhe Verizon Sale Agreement. 

recitals. 

2. 

3. 

I10301521:11 
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Licenses, Urban Comm shall require that Verizon pay directly 10 the FCC 
$43,676.775.09, plus all interest accruing from and including January 1, 2005. 
through and including the date of Closing at the per diem amounts se1 forth in 
Exhibit B (collectively. the “Verkon Cash P avment”). Notwithstanding the 
foregoing, provided that Urban Comm and Verizon file a complete application with 
the FCC seeking regulatory approval for the Transfer of the Verizon Licenses, 
including any necessary requests for regulatory waivers and other relief. prior to 
March 22,2005, and the FCC has not taken dispositive action on such application for 
regulatory approval of the Transfm of the V 4 m n  Licenses by June 7,2005. then the 
interest described in the preceding sentence shall not accrue for the period from and 
including June 8,2005, until and including the date upon which the FCC acts upon 
the Transfer application and such action becomes a Final Order. The Vcrizon Cash 
Payment shall be free and clear of any liens, claims, encumbrances. rights or 
interests, and shall in any event be made prior to any distribution to Urban C o r n  of 
the balance of the sale proceeds. 

4. Disposition of Unsold Lieensts. 

(a) In the even1 that either or both the VuizOn Sale Agreement and the Triton 
Stock Purchase Agreement terminate@), Urban C o r n  shall have one year 
from the date of written notice of such termination or from rhe date that 
termination occurs pursuant to the relevant agreement, whichever is earlier. 
(“Marketine Period”) (i) to enter into one or more transactions (each, an 
“Alternative Transa ction”) that proposes to TTansfu one or more of the 
Licenses that were the subject of the terminated bansaction (“Alternative 
Transaction Licenses”), (ii) to secure a Sale Order approving any such 
Alternative Transaction, and (iii) to file an application with the FCC for 
regulatory approval of any such Alternative Transaction. Debtors agae that 
they shall advise the FCC, in writink, promptly and, in any event, within one 
Business Day of the termmation of either the Triton Stock Purchase 
Agreement or the Verizon Sale Ageemen4 and attach a capy of any 
termination notice, agreement or other termination instrument. 

Any Alternative Transaction License that is not the subject of an Alternative 
Transaction in accordance with the provisions of Section 4(a) hereofby the 
end of the Marketing Period shall be subject to apublic auction in the 
Bankruptcy Court in accordance with section 363 of the Bankruptcy Code, 
which auction must be held within 60 days of the end of the Marketing Period 
C‘B- tcv Court Auction”). The FCC and Urban C o r n  shall jointly 
submit for Bankruptcy Court approval proposed procedms governing the 
Bankruptcy Court Auction. 

(b) 

(c) Any Bidding Procedures Order shall provide, w, that (i) no License 
shall be sold in the B&ptcy Court Auction for less than the Minimum Bid 
for each License; (ii) any License for which no Minimum Bid has been 
submitted shall, at the conclwion of the Bankruptcy Corn Auction, be 
cancelled, rescinded and deemed returned to the FCC pursuant to section 4(e) 
hereos (Vi) the Transfer of Licenses pursuant to the Bankruptcy Court 

l103015?1:1 I 
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Auction will be contingent upon, and shall not proceed to Closing unless and 
until the issuance of FCC regular- approval of such Transfq and (iv) 
Urban C o r n  shall file with the FCC an application for regulatory approval 
of any Sale resulting h m  the auction within one week following the close of 
the auction. 

In the went that License(s) arc Transferred pursuant to either an Alternative 
Transaction or a Banlauptcy Court Auction, Urban Comm shall require that 
the Purchaser pay directly to the FCC an Ntemadve Cash Paymcnr at &e 
Closing of, and as a condition of FCC approval of, any Transfer of such 
Liccnse(s). The Alternative Cash Payment shall be free and clear of any lims, 
claims, cncumbranccs, rights or interests, and shall in any event be made 
prior to any distribution to Urban Comm of the balance of the sale pmceeds. 

Any Alternative Ikansaction License that has not been Transferred pursuant 
to an Alternative Transaction OT Bankruptcy Court Auction (the ‘Remaining 
s) shall. be, without any Wher action by Urban Comm and the FCC, 
including also, but not limited to, any fiuther approval by the Bankruptcy 
Court, cancelled, reacinded and retuned to the FCC, and neither Urban 
Comm, tbe Urban Comm Claimants, the Other Claimants, nor any other 
Person shall have anv claim. liens. rid&. or inrerest in or with remect to the - 
returned Licenses, the spectrum underlying same or any proceeds thereof. 
The return to the FCC of the R&g Licenses shall constitute full 
sarisfaction of the FCC’s Proof of Claim with respect to such Remaining 
Liccnse(s). 

5 Transfer of Licenses Contingent UDOU Receipt of FCC Reaulatorv Ao~roval 
and Direct PaymcnL The Confirmation Order, any Sale Order (if different than the 
Confirmation Order), any Bidding Procedures Order and the Settlement Approval 
Order shall provide, in a manner reasonably acceptable to the FCC, that no Transfer 
of any rights and interests of any UrbanComm entity in any of the Licenses shall take 
place prior to (1) the issuance of FCC regulatory approval and, with respect to the 
FCC’s regulatory approval, notwirhstanding anything herein to the contrary, the 
FCC’s reguiatov author@, including without limitation its authority under rhe 
Communications Act of 1934, as amended, and the rules and regulations 
promulgated thereunder, arc fully preserved, and nothing contained in this 
Agreement, any Confirmation Order, any Sale Orda (if different than the 
Codinnation Order), any Bidding ProcCdmeS Order, or any ancillilry document 
contemplated therein shall prescribe or cons&& the FCC’s exercise of its regulatory 
authoriry; and (ii) the receipt by the FCC of rhe applicable direct cash payrncnrs 
referenced in sections 2.3 and 4 hereof. 

6. -. 
(a) Urban Comm. 1.Jpon the Agreement Effectiveness Date, Urban Comm, for 

itself and on behalf of any party or penon (including, wilhout limitation, any 
p w  or present, d h t  or indirea member. stockholder, owner. and afflliare 
rhercof and each past and present, direct or indirect, officcr, director, 
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manager, partner, principal, agent, servant, employee, representative, advisor, 
attorney or creditor) claiming through Urban Comm or by reason of any 
damage to Urban C o r n  andlor damage resulting fiom affiliation or in 
connection with Urban Comm (the “Urban Comm Claimant$) and all past or 

laimants”), present creditors, equity and oiher interestholders (the “- 
forever release, waive and discharge as against the FCC and/or the United 
States and each and every past and present, direcr or indirect principal, agent, 
servant, staff, employee, representative, advisor and attorney of the FCC 
and/or the United Stares any and all claims, obligations, suits, judgments, 
liens, damages, demands, debts, rights, interests, causes of actions. liabilities, 
losses, costs and expenses, of any kind, character or nature whatsoever, 
whether liquidated or unliquidated, direct or derivative, fixed or contingenr, 
matured or unmatured, known or unlmown, foreseen or unforeseen, now 
existing or which the Urban Comm Claimants or the Other Claimants believe 
to now exist, or hereafter arising in law, equity and otherwise, with respect to 
the Urban C o w  Related Mattas, that ore based in whole or in pan on any 
act, commission, omission, transaction, or other occurrence or circumstance 
exisling or occuning prior to t h ~  date of entry of rhe Settlement Approval 
Order, except for Urban Comm’s rights under this Agrement. As set forth in 
section 12 below, it is a condition precedent to the effectiveness of this 
Agreement that the FCC and the United States be released, to the same extent 
as the foregoing Urban Comm release, from all claims. if any, held by The 
Other Claimants relating to or arising &om the Urban C o r n  Related Matters 
on any basis; this condition prccedmr shall be deemad conclusively 
established upon the date any order approving This Agreement a d  containing 
these releases becomes a Final Order. Urban Comm shall provide notice of 
the settlement embodied in this Agreement (including the proposed releases 
of the FCC and the United States contained harein) to (i) all crediton of the 
Urban Comm estates; (ii) all equky and other interestholders of record; and 
(iii) all parries requesthg notice in these Chapter 11 Cases. 

Fc(=. Upon the Agreement Effectivaness Date, the FCC and the United 
States, for itself and on behalf of each and every past and present, direct or 
indirect, principal, agent, servant, staff, employee, reprcsenmtive, advisor and 
attorney of the FCC end the United States, forever release, waive and 
discharge as against Urban Comm and each and every past and preset& direct 
or indincf member, stockholder, owner, and affiliate thereof and each past 
and presenL direct or indiren, officer, director, manager, panner, principal, 
agent. s e r v a n ~  employee, representative, advisor, attorney or creditor of 
Urban Comm, the Urban C o r n  Claimants and the Other Claimants, any and 
all claims, obligations, suits, judgments, liens, damages, demands. debts, 
rights, interests, causes ofaction, liabilities, losses, costs and expenses. of any 
kind, characta or nature whatsoever, whethm liquidated or unliquidated, 
direct or derivative, fixed or contingent, matured or unmatured, known or 
&own, foreseen or unforeseen, now existing or which the FCC andlor the 
United States believe to now exist, or hereafter arising in law, e q ~ t y  and 
otherwise, with respect to the Urban Comm Related Mattets, that are based in 
whole or in part on any acL commission, omissioq transaction or oiher 
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occurrence or circumstance existing or occurring prior to the date of may of 
the Settlement Approval Order, on any basis, except that the FCC and thc 
United States specifically reserve their rights with respect to (x) federal taxes 
or enforcement of &e crkdnal, mv-i~onmmtal. securities. firad, labor. 
employment (including ERISA) or antitrust laws of the United States, (y) any 
action by the FCC pursuant to its regulatory authority over Urban C o r n  as 
an FCC licensee (or former licensee) of the Licenses, including without 
limitation, its authority under the Communications Act of 1934, as amended, 
and the FCC rules, regulations, policies and decisions, and (2) any rights 
under this Agrcwent. 

Inconsistent Aereements. Neither Urban Comm nor the FCC shall seek to confirm 
or be party to any Plan or other proceeding that contains any terms inconsistent with, 
or that would impair or interfere with any Pmy's rights or obligations under this 
Agreement, including, Without limitation, the provisions of  paragmphs 4 and 15 
herein. Urban Comm shall not enter into or suffer to exist any transaction. 
agreement or Transfer that contains terms inconsistent with or that would impair or 
interfere with Urban Comm's obligations or the FCC's rights under this Agreement. 

7. 

8. Representations. Warranties and Covenants. Urban Comm represents and 
wanants that, subject to Bankruptcy Court approval, (a) Urban C o r n  has the right, 
power, legal capacity and authority to execute and deliver this Ageement, @) this 
Agreement has been duly authorized by all necessary corporate action and (c) this 
Agreement has been duly executed and delivered by Urban Comm. 

Sales Continwnt w o n  Approval of the Settlement Agreement The Verizon and 
Triton Sales are contingent upon and shall not proceed to Closing unless and until 
there is an entry of a Settlement Approval Order thar has become a Final Order. 
Norwithstanding anything to the conrrary herein, in particular seclions 12 and 13 
hereof, this provision shall become binding upon the Parties upon execution of this 
Agreement. 

Reservation of Rights. Subsequent 10 the Settlement Approval Order becoming a 
Final Order, and upon any Sale Order becoming a Final Order, the FCC shall 
undertake to review any request filed by Urban Comm N o r  the Purchaser 
(including but not limited to any rcquesr related to the payment rcquinmcntS of 47 
C.F.R 9§1.2111 and 24.714) arising in comection with the Transfer that is the 
subject of the Sale Order. This Agreement does not constitute appmvd of any such 
request, however, nor does this Agncmcnt guarantee FCC approval of my such 
request. In particular, without limitation of the foregoing, nothing in this Agreement 
shall be interpreted to constitute or guarantee FCC approval of the Transfa of any 
License@). The Parties further acknowledge and agree that this Agreement does not 
limit in any respect, and the FCC expressly reserves, the FCC's exercise of its 
regulatory powers and process with respect to the Licenses, including, Without 
limitation, 4 t h  respect to any applications to transfer, assign, lease or dispose of any 
rights or interests in any License and any rclatd requests for relief, which may be 
filed by Urban Comm andlor any other party in intexest subsequent hereto. 

9. 

10. 

1103(11521:1 I 
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11. pdversarv Prowding. The Settlement Approval Order shall provide that the 
Adversary Proceeding is dismissed with prejudice, wifh respect to the causes of 
action stated therein, without costs or attorney’s fees to any Parry. 

Conditions to Effectiveness of this Awnmen& This  Agreement shall not become 
effective unless and until all of the following conditions precedent have been met: (i) 
a Settlement Approval Order is entered that contains the releases in section 6 above. 
which arc binding upon all releasing Parties set forth herein and therein, including 
wizhout h i I a t i O 4  the Other Claimants, covering all claims relating to the Urban 
Cornrn Related Matters, if any, held by the Other Claimants; (ii) the Senlcment 
Approval Order has become a Final Order; and (iii) the Parties have received all 
appropriate and necessary approvals by the United States Department of Justice of 
the settlement proposed in this Agreement. The first date upon which all of the 
conditions set forth in this section have been met is the “Amecment Bffectiveness 
&&.” 

Bndme Agreement. This Agreement is binding upon the occurrence of rhe 
Agreement Effectiveness Date. This  Agnement shall be binding upon Urban 
Comm’s successors and assigns. 

Further Assurances. Urban Comm agrees that in connection with and as a 
condition of any Transfer of its rights and interests in any License to any of it5 
parent, subsidiary, Affiliate, or successor entities, each such parent, subsidiary, 
Miliate, or successor entity shall, or Urban Comm shall cause each such parent, 
subsidiary, ABliate or successor mtity to agree in Writing to bc bound by the terms 
of this Agreement as if it werc a Patty to this Agreement and shall forward promptly 
a copy of such agreement to the FCC. 

Additional Consideration. Notwithstanding anythbg to the contrary contained 
herein, in the went that Urban C o r n  receives a letter of intent or enters into a Ierm 
sheet or Sale Agreement for the Transfar of Licenses pursuant to which Urban 
C o r n  will receive consideration &&rent fbm, or in excess of, the considcration 
outlined in tho Verizon Sale Agreement or thc Triton Stock Pmhase A p e m a t ,  the 
FCC shall bo given notice in writing and shall have the option of determining, within 
10 Business Days fmn the date that it is notified in writing of a change in the 
consideration and in the exercise of its sole discretion, that the cash payments 
referenced in sections 2, 3 and 4 of this Agreement do not constimte sufficient 
consideration for its claims in the Licenses. If the FCC makes such a d e t m m ~ o n ,  
(i) h e  Parties shall negotiate in good faith rhc allocation to the FCC of addidonal 
cash proceeds from the Sale of the Licenses; and (ii) the amount duc and owing to 
the FCC undcr sections 2,3 and 4 of this Agreement shall be automatically amended 
to include any additional negotiated amount Debtors agree that rhey shall promptly, 
and in any went within one Business Day, advise the FCC, in wrihg, of any and all 
changes to the considemtion 10 be paid for any of the Licenses. 

Readinn. The section headings contained in this Agreement are inserted for 
convenience only and shall nor affect in any way the meaning or intapretarion ofthis 
Agreement. 

12 

13 

14 

15. 

16. 
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17. e. All notices, requests, demands and other communications undcr his  
Agreement shall be in writing and shall be dtcmed to have been duly given: (a) on 
the date of service if served personally on the Party to whom notice is to be given; 
@) on the day of transmission if sent via facsimile transmission to the facsimile 
number given below, and telephonic confirmation of receipt is obtained promptly 
aRer completion of d s s i o n ;  or (c) on the day after delivery to Federal Express 
or similar overnight courier service, prepaid and properly addressed. to the Party as 
follows: 

(a) If to Urban Comm: (b) If to h e  FCC: 

Urban Communicators PCS Limited 
Partnership 
11 Penn Plaza, 16* Floor 
New York, New York 10018 
Ann: Mr. Sydney L. Small 

With a CODY to: 

Windels Man Lane & Mittendorf, LLP 
156 West 56Ih Street 
NewYorkNcurYork 10019 
Artn: Charles E. Simpson, Esq. 

United Stares Attorney's OEce, 
S.D.N.Y., 
Civil Division 
86 Chambers St. 3d Floor 
New York, NY 10007 
AM: Jeannetre A. Vargas & David S. 
Jones 
Tel: (212) 637-2678 
Facsimile: (212) 637-2702 

With a hard copy and facsimile copy 
to: 

Federal Communkations Commission 
General Counsel 
Office of the General Counsel 
445 12" Street, S.W. 
Washington, D.C. 20554 

Facsimile: (202) 418-2822 

Federal Communications Commission 
Managing Director 
Office of Managing Director 
445 12"' Street, S.W. 
Washington, D.C. 20554 
Tel: (202) 418-1919 
Facsimile: (202) 418-2808 

TcL (202) 418-1700 

18. Counterparts. This Agreement may be executed in one or more counterparts 
(including by means of facsimile), each of which shall be deemed an original but all 
of which together shall constitute one and the same instrument. 

l10301521:1 t 
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IN WITNESS WHEREOF, rhe Panies hereto have caused this Agreement to be duly 
executed as of the date set forth above by their authorized representatives as indicated 
below 

URBAN COMMUNICATORS 
PCS LIMITED PARTNERSKU' URBAN COMM-NORTH CAROLlNA 

JNC. 

By: BY 
Its: Its: 

URBAN COMM-MID ATLANTIC, INC. 

By: 
Its: 

FEDERAL COMMUNICATIONS 
COMMISSION 
David N. KeUey 
United States Attorney For The 
Southern District Of New York 

By: Jeannette A. Vargas 
Assistant U.S. Attorney 

s-1 1 
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IN WTNESS WHEREOF, the Panics hereto have caused this Agreement ro be duly 
executed as of the date set forth above by their authorized representatives as indicated 
below. 

URBAN COMMuEnCATORS 
PCS LWTED P m m R s r n p  URBAN COMM-NORTH CAROLINA 

-7- 

URBAN COMM-MID ATLANTIC, INC. 

5 L . r L A - u  
'uc 0 0- 

By: &"&- 'L. $sa I1 
11s: 

FEDERAL COMMUNICATIONS 
COMMISSION 
David N. Kelley 
United States Attorney For The 
Southern District Of New York 

By: Jeannette A. Varga~ 
Assistmt U.S. Attorney 

5-1 1 



URBAN COMMUMCATORS 
PCS LIMCI‘ED PARTNERS= 
CAROLINA 

URBAN COMM-NORTH 

HC. 

By: Br. - 
ItS m 

IJRBAN CONM-MID ATULNTIC, INC. 

By: 
Its: 

i?EDEW COMMUNICATIONS 
COMMXSSION 
David N. Wey 
United States Attorney For The 
Southern Disirict OPNcw York 

By: Jeapheb A. V a W  
Assistant U.S. Attomy 
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